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/) •• ^'*" SECURITY AGREEMENT -— ASSIGNMENT,

,- j.

„•' "^-'""George D. Oliver, whose address is 416 20th Avenue North,
• ' * ' • - . . . . • - ; • •
Texas City, Texas, 77590, hereinafter called "Debtor", and-Galleria

' • '
• ' ' ' .

Bank, whose address is 5051 Westheimer, Houston, Texas, 77056,

hereinafter called "Secured Party", agree as follows:

' Section I. Creation of Security Interest.

Debtor hereby grants to Secured Party a security interest in the

Collateral described in Section. 11 of this Security Agreement to secure

performance and payment of (i) that certain promissory note ("Note")

dated November 9, 1976, in the original principal amount of $30,000

executed by the Debtor, payable to the order of Secured Party, bearing

interest and being payable in the manner described therein, and (ii)

all renewals and extensions of the Note.

Section II. Collateral. " " •

The Collateral of this Security Agreement is all of the right, title

and interest of Debtor in and to (i) the Accounts and Contract Rights

arising under the Management Agreement between Debtor and Glenco

Transportation Services,-Inc., Texas, a corporation {"Glenco")

effective as of the 15th day of June, 1976, (ii) all leases ("Lease . .••

Agreements") now or hereafter existing, including but not limited to- .

leases between Glenco as Lessor and other entities as Lessee, on the

railroad tank car owned by Debtor, described more fully on Schedule A

attached hereto and made a part hereof, (iii) all of Debtor's



right to receive and collect all per diem mileage on payments now or

hereafter to become payable to the Debtor and (iv) the proceeds of

such Collateral, 'Debtor will provide Secured Party with (i). quarterly
/ -

reports of current leases within fifteen (15) days of the end of each .

calendar quarter and (ii) report of current leases upon the request of

Secured Party. • . . . ' . . .

Section III . Payment Obligationsof Debtor.

(1) Debtor shall pay to Secured Party any sum or sums due or

which may become due pursuant to the Note or any other promissory

note or notes now or hereafter executed by Debtor to evidence Debtor's

indebtedness to Secured Party, in accordance with the terms of such

Note or other promissory note or notes and the terms of this . •

Security Agreement. . '

(2) All proceeds in the.form of cash and negotiable instructions

for the payment of money received by Debtor in payment of any of

the assigned Accounts or Contract Rights, will be, held'in trust for

Secured Party and promptly paid over to Secured Party for application

upon the indebtedness of Debtor to Secured Party, the order and . . •

method of application to be in the sole discretion .of Secured Party.
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r3uieon.ss u.p:..ior m̂ i.;̂  bacuriT.'/ >i.ureê 'iervc,. D..LUS

on at; the rasK-irirarn rate of in.ts.rest permitted by. lav with

respect to Debtor. It in the inteviticn of the 'Debtor- and '

the Secured Party to contract in strict: cortsp; iance with the

usury laws of the State- of Texas fror-i time .to time 'in effect.

In furtherance thereof, trie Debtor and the Secured Party .'

stipulate and agree that none of the terns ci.nd provisions

contained in this Agreement or the Note shall ever be con-'.

strued, to create a con-tract to pay interest, for the vise,

forbearance or detention of money at a rate in excess of -the

.raaxinvairt interest rate permitted to be charged by the laws o-f

the State of Texas frora time to time in effect. In the- . • •'

event the Secured Pa.rty shall collect'monies which are:-/;. . •

deemed to constitute interest which would, otherwise increase

the effective rate on- the Note to a, rate 'in. excess of that,

'permitted to be charged by the .laws of the'State of Teras.

than in. effect, all. such sums deemed to constitute interest

in excess of the legal- rate shall l>e immediately returned to

the Debtor upon such determination, - -

(4). Debtor shall pay immediately, without notice, the

entire unpaid indebtedness of Debtor to Secured Party.-



whether created or incurred pursuant to this Security Agreement

or otherwise, upon Debtor's default under Section V of this

Security Agreement. : •

Section IV. Debtor';s Warranties, Representations
and Agreements

(1) The Collateral will meet the following requirements

continuously from the time each part of the Collateral comes into

existence until i t i s collected in-full: - - • ' • " ' .

(a) The Account or Contract Right will be due and.

payable not more than 90 days from the date of. the invoice or

. agreement evidencing the same. - .

(b) The Account or Contract Right arose or will arise

from the performance of the duties and obligations of the Lease

'Agreements by Glenco and the duties and obligations ofcthe Management

Agreement between.Glenco and Debtor, effective as of June.15, 1976,

which duties and obligations have been or will be fully and- •

satisfactorily performed by Glenco or Debtor or will be caused to be

'fully and satisfactorily performed by Debtor. •

(c) The Account or Contract Right is not subject to

any prior or subsequent assignment, claim, lien.or security interest

other than that of Secured Party. ' . ;

(d) The Account or Contract is not subject to any

set off, counterclaim, defense, allowance or adjustment-other than

discounts for prompt payment shown on the invoice, or to dispute,



objection or-complaint by the Account Debtor concerning his liability

on the Account, and the goods, the sale of which gave rise to,the.

Account, have not been returned,, rejected,'lost or damaged, - - i

(e) No notice of bankruptcy, insolvency, or

financial embarrassment of Account Debtor has been received by

Debtor. - . . .

(2 ) Debtor's only place of business is that appearing at

the beginning of this agreement. Debtor will promptly notify Secured

Party of any change of location of any place of business or of the

addition of any new place of business.

(3;)' All information supplied and statements made by Debtor

in any financial, credit or accounting statement or application for

"credit prior to, contemporaneously with or subsequent to the

execution of this Security Agreement are and shall be true, correct,

complete, valid and genuine in air material respects.

(4} No financing statement covering the Collateral or its " , .

proceeds is on file in any public office; except for the security

interest granted in this Security Agreement, there is no lien, security

interest or encumbrance in or on the Collateral;.and Debtor is the

owner of the Collateral.

(5) The office where Debtor keeps its records concerning the

Accounts and Contract Rights covered by this Security Agreement is

416 20th Avenue North,.Texas City, Texas, 77590.



indebtedness secured by -this Security Agreeri;?nt and shall Ix

paid to Secured Party by Debtor Iraiiiediateiy and >.u. l.,hc ...;.t

demand.,. with, irvt2r'23"C tiiaxeori at- the oi?!.XjJ"u;T- .7."acs or in— . ..• '.

terest permit teci by lav/ ;vii:.h respect to Debtor„• . - :

(7) Debtor shall' not subrait • or represent to Secured .

Party any Account or Contract Riant as one against which

loan:: iBc'.y i~?e made which do-^s not meet every raquirenieat in

every respect prescribed by this Security 'Agreement. '

(0) Debtor shall notify Secured Party promptly in •

writirkg when any Account: or Contract Right ag'ains-t which a'

loan, was or may be made under this Security. A.greein'a.nt • ceases

to meet any of the requirements of this Security Agreement.'.

(9) Debtor shall at all times'keep ccvspleta and accur-

ate books and records r.efiecting...all facts concerning each .

Account and Contract Right; including those pertaining"to -

Debtor's warranties, representations- and agreements under

this Security Agreementr and make or allow Secured Party to

make written designation on Debtor' s> bookt; and records "to'

reflect thereon the assiciarnent to Secured. Partv of each



Right,, and shall hold all other Collateral oi: ' this 'Security

Auieerrie.ut:,, for or on hehs.1:': oil Secured Party separate ' and

eral. with any of Debtor's funds or property.' . • ' '

(11) Debtor shall nocr volr.Aitci.rily' or' involuntarily/

subject, the'Collateral or its proceeds or allow 'the Co 1.1 at™.

eral or its proceeds to be subjeoted'to any interest-of any •

transferee, buyer; secured party.- encumbrancer or other

third person, shall not modify .the contract with .the Account

•_Dsbtor or diarinish any security for an Account..or Contract

Right without giving Secured Party'five anys .notice in • • '

advance in writing-' and without first receiving written

consent 'from Secured Party, • -'. . • • : ' . •. ./..•' y . '•

(12) Debtor shall,'at its expense, doh make, procure,

execute, and 'deliver all acts., things, /writings and assur-

ances as Secured Party ruay at any time require to'"protect', •.

assure or enforce its' interests f 'rights and remedies created

by, provided in or emanating -from this Security Agreement.

(13.) Debtor shall sign and execute alone 'or with : .

Secured Party any Financing Statement or other.document'or



(14) In the event ?.v>y Accovuvt shc-^n on the schedule or

schedules attached'hereto Is not paid in full within ten

days after the due date fihouri .cor such Account-,- Debtor shell

iron; sd lately pay Secured Party-''-the full amount then owing on

such Account. . . .

- (15) If Secured P;xrty :;rhciilr! at. any tirue h.-e of -the

opinion that the Collateral is not suftie lent or has de-

clined or may • disciir.e in. vc.lue. then. Secured Party may call -

ft

Debtor promises .to furnish such additional security. forth-'.

with, Debtor shall not be recfuired to . furnish in excess of

•HE •aGfgrecjc.te of $25fOOO 'in additional security. The call,'

for additional security raay be oral, or by telegram or by-

United States raa.il addressed to the -address of. Debtor shown

at the beginning of this agreement. . - -

Section .V. riven ts_ _pf Default.- . •

Debtor shall be in default under this Security Agree-

ment upon the-happening of any of the .following events or

conditions (herein called an "Event' of. Default" ).-

• (1) Debtor's failure to pay when due any indebtedness-

secured by this Security Agreement, either .principal or

interest. '



(3)- Any, yv/xr runty, representation or. statement: con-

tained- in • this Security Agreeraenc ni.ade 'or furnished to .

Secured Party by or on behalf of "Debtor in connection with

this Security Agreement or to induce Secured Party.to make a

loan, to Debtor • proves to hav'-i been false in any respect when,

made or furnished or becoroes falsa in-any respect-v/h.ile any

indebtedness secured hereby is . outstanding . -- • •.

(4) Loss; theft, substantial darnags, destruction, sals;

or encumbrance of or;.to any of the Collateral/ or the rraking

of any levy, seizure or cttt^ichment thereof or thereon. ' .- .:

(5)- Debtor's insolvency or business' failure: . the .

appointment of.a receiver of all or any part of'the.,property

of Debtor.; an assignment for- the . benefit of .creditors by

Debtor; the; calling of a 'meeting of creditors of Debtor;' or

the commencement of any proceeding under a.ny bankruptcy or

.insolvency laws 'by or against Debtor or any guarantor,••

surety or endorser for Debtor; ' - ' - ;
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f al'^e.. • . . . -

hereunder or the indebtedness hereby secured '̂ -ay be assigned

from tine to time, and in any- such, case the. Assignee snarl .

ba entitled to all of the rights, privileges and remedies

granted in- this Security Agreement ' to Secured Party,' and

Debtor will, assert no claims or defenses Lie 'may have against

Secured Party aqai.nst the Assiqneo except those qraated in

this Security Agreement.

(2)"' Upon written notice to Deli tor Sec

-notify or require Debtor to -notify Account Debtors obligated

on any or all of Debtor's Accounts or'Contract Rights to -. .-

make payment directly to Secured-Party-, and may take • posses-,

sion of all -proceeds of any Accounts or .'Con tract Rights to •

make payment directly to Secured Party,.and may. take posses-

sion of all proceeds of any Accounts or Contract Rights in -

Debtor's possession. ' "•'

(3) Upon the occurrence of an Event of Default or at

any time thereafter. Secured Party may take.any steps•which.

Secured Party deems necessary or advisable to-, collect any or

all Accounts, Contract Rights, proceeds or other Collateral,



,v/;?oje or ;:•!•/ part or .•,•;:;-'• r-.ocrxuit;-. ,. .Con era. :,:=.•

or other Co I late.1: al, and ^pply '• he proceeds

(4) In protective;, exercisiiiq or assuring i'.t~' inter-

ests, rights and remedies under this Soearliry Agreement:

Secured Pe.rty ra«.y sign and endorse: negotiable and otlier

insv.ruxr.ents for the payinsrrc of iiioney/ documents of title or

other evidences of paymentr shipment, or- etoragr: for any fo-n

of Collateral 'or proceeds on behalf of and in the name cf

Debtor, . ' ' ' •' . . . • .'. '' '; ;'. "

(5) Secured Party may call at Debtor's place or ' placed

of business at intervals to be determined by Secured Party.

3jvd/ vrithciit liindCciiics oir clsls.v. iri?of?ct« 3.uc3it» chinch snd

ina];G extracts from the books, .records, journals, orders, •"

receipts, cor:raspo.ndsnca and other data- ̂ relating to the Col-

lateral or to any transaction betv/een Debtor and Secured

.Party, and Debtor shall assist Secured Party -in-making any

such inspection. . . . . • . :

(6) Secured Party may subrogate to all of-Debtor's

•interests', rights and remedies in-respect'to'any Account or

Contract Right. ' '• . . . '

(?) ' Secured Party may make any demand upon -or give . •

any notice to.Debtor by its deposit in the mails or with a



'(is) At Its option. Secured Parxiy- iaa.y diccharoe taxes,

l:i£ns or security interests or ether <p-icu'rA.; re rices at any

time levied or pieced on the Col.lci csr^i,, .fi!~..v p«y for-insur-

ance on the Collateral c,nd may pay f;.:;.r the rua,iv:l:.a;iarice and'

preservation of the-Collateral. -Debtor aerees to reiiuburse. •

Secured Party on de;:nauc! fo?r any . pciyrasnt-made,.'or any expense

incurred by .Sequred -Party pursviaut to the foregoing authori-

zation, plus interest thereon at the raaximin-- rate of- in cer-

e s t permitted' b y lav? with respect t o Debtor. • - . " . -

(9) Secured Party may render and, send to. Debtor a

statement of account showing loans raade,- all other charges,

expenses and items chargeable to Debtor{ payment made by-

Debtor against the loansf proceeds collected and.applied, to'

the loans/• other appropriate debits and .credits-,-.and the . .';

.total'of Debtor's indebtedness on the loans as of the date

of 'the statement of account, and the '.'statement of 'account

shall be considered correct in all respects and. accepted by •

and conclusively binding upon Debtor,'except' for .specified.

objections which Debtor makes., in writing within • fifteen days

from the date upon which the statement of account is sent.



• io..ve ;::.i~ic? riqn •:?•: anci i^.i'eaxes or a. becur'ic;. irarty u-ncisr

Uniform Co-nrAeraial Cc<e of To:-;as7 inclu-.5ing without' li?tiita- •

tioii thereto, the iMc/nt to seli.j lease or otherwise dispoisa

of any or all of the Collateral and the right to take pos-

session of the Collateral, and for that purpose Secured

Party may rnter upon any premises on which.'the Collateral: or

any part thereof may be- situated and 'remove the same- there-

from. Secursd Party nr>ay require Debtor to assemble the

Collciteral and make, it available to Secured Party at' a place

to be designated by Secured Party which is reasonably cov- •

enierrt to both parties. Unless "the Collateral is perishable,

or threatens to decline speedily. irr value or- is of a 'type

customarily sold on a recognized market; Secured Party will

send Debtor reasonable notice of the'time and place of any- .

public sale thereof or of the time .after which any private

sale or other disposition.thereof is to ba. made, , The re~.

quirement of sending-reasonable-notice shall.be met if such

notice is-mailed, postage prepaid, to Debtor' at the address

designated- et the beginning.of this Security Agreement at.

lea.ai:: five days before the tiiue of the- sale or disposition.



waiving any other prior or subsealant 'default'-, -. '-.-

(3) The remedies of Secured Party hareunc.ur-.r ara cu-au

iative, arid the exercise of any or,'? or more of the remedies

provided for herein shall not be 'construed as a waiver of--

any of the other remedies of Secured. Party,' . ••

Section VII. .Additional Aqreeruehts. .- ' '

(1) "Secured Party" and "'Debtor" as used'-'in this

j''"! s truimsnt Includf-; the heirs - executors • or administrators-

successors, representatives, receivers, trustees and assigns

of those parties. . . .- ' • ' •"- • "" ; ; :. '•-.-•' . "

(2) The section headings appearing in this instrunent

have - been inserted for convenience only and shall be given,

no substantative meaning or significance whatever -in con-- .

struing- the'terms and provisions of this instrument. . Terms

used in this' instrument which are defined in the. Texas Uni-

form .Commercial Cods are used with the meanings as therein

defined. ' ' - • - . - • •



('3 ) The law governing this secured transaction shall be'

that of the State of Texas in force at the-elate-of this'instrument.

EXECUTED this the 9th day of November, 1976.
*

Debtor: . . . ' George D. Oliver

;. >0.

Secured Party: . Galleria Bank

'..BY:
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THE STATE OF TEXAS g

COUNTY OF HARRIS i

BEFORE ME, the undersigned authority, on this day personally
appeared , George D. Oliver, known to me to be the person
whose name is subscribed to the foregoing instrument and
acknowledged to me that he executed the same for the purposes
and consideration therein expressed. :

Given under my hand and seal of office this 9th day of 'November, 1976,

Notary Public in and for Harris County,Texas

THE STATE OF TEXAS • . . .

' COUNTY OF HARRIS '

BEFORE ME, the undersigned authority on this day personally
appeared, Dan E. Hauser, Vice President of Galleria Bank, known to
me to be the person and officer whose name is subscribed to the
foregoing instrument, and acknowledged to r-rne that the same was the free •
'act and deed of the said Galleria Bank, a Texas state banking corporation,"
and that he .executed the same as his free and voluntary act and deed, and .
as the free and voluntary act and deed of such corporation, for the purposes
and consideration therein expressed, and in the capacity therein stated. .

Given under my hand and seal of office this 9th day of November,1976.

"TT
Notary Public in and for Harris County,Texas



ipm.-.jc- w. s
•SCHEDULE "A"

RICHMOND TANK CAR COMPANY
777 SOUTH POST OAK ROAD > HOUSTON, TEXAS 77027 • 713-6:27-9004 INVOICE NO. t236*:-

•6-23-76

. Shipped to 'AmOCO,

SOLD
• TO:.

Destination 'Tesas City , • Texa's

* George.' B.. Olives* : •'. ' •'. • -::

;"4l6 20th Avenue'M.. '. ;.
Texas City,, Texas ,7?59:0,

SP TGT

"Del i viery .C arr i ̂  " ¥CT

Car Initials See Beloy ': •"""No;' ;'See-'BeioiR'

F.Q.T, OUR SHOP -SHELDON, TEXAS ' '• ;

ESTIMATE-NO..". '2678TS '•• CUSTOMER ORDER No. TERMS:

23,50.0 gallon nominal' capacity; -bank car,
DOT111A100W3 ,.' coiled' and. insulated ;;. ;.."
100-ton roller bearing truck-bear ing..,
the following..numberr '.I.,.,..;..,,..,;..,.,-.,..., ̂ .̂ .

"GLNX-230-05 ...'. ":-.""

_3aae' price,,.-1 :.at $̂38,21,0 .,OO

Thank you, - ' -

llB.

Encl:
Bill of Lading
Qulk Trak Sheet


